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Service of Process upon a State Official as 
Process Agent for an Unlicensed Foreign 
Corporation. . 


Michigan Federal court rules holder of pre- 
ferred stock subject to redemption on fixed 
date, on which there were accrued and unpaid 
dividends, had a vested right, which was not 
to be divested by charter amendment or reor- 
gamzation not effected in good faith 
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HOW 10 CHOOSE 
A TRANSFER AGENT. .. parr 


CHECK FOR CONVENIENCE 


BECAUSE 


CONVENIENCE FOR STOCKHOLDERS as well as officers is an essenti 

qualification to be considered in thinking of how, where and by whom 
the transfers of a corporation’s stock are to be made and its stock records 
to be kept. To have its transfers made at a point which assures the - 
mum of taxation, minimum of delay, and minimum of bother is not only 
economical for the company but is important in holding the good wii 

of stockholders. It often affects the desirability of a company’s stock 
as an investment. ; 


CT’s SCORE 


THE CORPORATION TRUST COMPANY and its associated companies are 
able to offer an exclusive and important advantage in that respect. 
ing three separate, fully equipped transfer organizations — one in 
financial district of New York, one at Jersey City and one at Wilmington, 
Delaware — permits a corporation to choose the location of its transfer 
agent to provide the greatest degree of convenience and economy for its 
stockholders. Where advisable, the corporation may elect to designate 
one CT organization as Transfer Agent, and either or both of the others 
to act as co-Transfer Agent. 
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unlicensed 
foreign 


corporations 


Service Upon a State Official as Process Agent 


In Alabama, service of process upon 
an unlicensed foreign corporation doing 
business in the state, effected upon the 
Secretary of State as its presumed sta- 
tutory agent under Sec. 193, Title 7, 
Code, 1940, was upheld by the United 
States Court of Appeals, Fifth Circuit, 
as compliance with due process in 
Shippers Pre-Cooling Service v. Macks, 
181 F. 2d 510. A petition for a writ of 
certiorari was filed in the Supreme 
Court of the United States and that 
court denied certiorari on October 9, 
1950; Docket No. 106; 340 U. S. 816, 
71 S. Ct. 45. 


It is not generally recognized by 
counsel that in as many as twenty-five 
of the forty-eight states, a foreign 
corporation, doing business without 
having obtained authority to do so, is 
vulnerable to the institution of suits 
against it, which may be initiated by 
serving the Secretary of State or some 
other official or board, designated by 
statute as the. agent for the service of 
process of unlicensed foreign corporations 
doing business in the state. 


The twenty-five states referred to are 
Alabama, Arkansas, California, 
Georgia, Indiana, Kansas, Kentucky, 
Louisiana, Maryland, Massachusetts, 
Mississ‘ppi, Nevada, New Hampshire, 
New Mexico, North Carolina, North 
Dakota, Oklahoma, Oregon, South Caro- 
lina, South Dakota, Texas, Vermont, 
Virginia; West Virginia, and Wyoming. 


In all of these states, there is pro- 
vision for the forwarding of notice of 
the service of process to the corpora- 


tion. However, it will probably be true 
that the official or board served will 
rarely have in his records an address 
of the unlicensed foriegn corporation 
served, and the possibilities of the entry 
of judgment by default become evident. 
Such a situation points up the import- 
ance of qualification by a corporation 
doing intrastate business in these states 
without being licensed, thus channel- 
ing process through an agent of the 
corporation’s own choice and placing 
a corporate address upon the states’ 
records to which process may be di- 
rected. 


In a few of these states, there is 
separately enacted legislation which 
deals specifically with service upon a 
state official, who is deemed to be the 
process agent of an unqualified foreign 
corporation which is doing business in 
the state. In most instances, however, 
the legislation is not solely concerned 
with service upon a state official as 
agent for an unqualified foreign corpo- 
ration, but deals also with service upon 
a state official as the agent for foreign 
corporations generally, whether li- 
censed or unlicensed. 


An unusual situation exists in South 
Dakota. There the statute calling for 
the qualification of unlicensed foreign 
corporations doing business in the 
state, and for their appointment of the 
Secretary of State as statutory agent 
for the service of process upon them, 
has been regarded by the Supreme 
Court of South Dakota as bringing 
about an implied assent to service upon 
the Secretary of State under circum- 
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stances where an unlicensed foreign 
corporation had done intrastate busi- 
ness in the state for a number of years. 
(Clay v. Kent Oil Co., 38 N. W. 2d 258.) 


Utah has a statute which is unique 
in providing that when the defendant 
is a corporation, having no office or 
agent upon whom the summons can be 
served within the state, the summons 
may be served by publication. (Code 
Sec. 104-5-12.) 


In Maryland, a foreign corporation 
is subject to suit “on any cause of ac- 
tion arising out of a contract made 
within this state or liability incurred 
for acts done within this state, whether 
or not such foreign corporation is do- 


ing or has done business in this state.” 
A Federal District Court has upheld 
this statute, (Sec. 119(d) of Article 
23), albeit somewhat tentatively, in 
Johns v. Bay State Abrasive Products Co. 
et al., 89 F. Supp. 654, decided in 
March, 1950. In an earlier Federal 
District Court case, some doubts were 
expressed, in passing, with regard to 
the propriety of the unusual provision 
quoted. (Edgewater Realty Co. v. Ten- 
nessee Coal, Iron & R. Co., (1943) 49 F. 
Supp. 807.) 


The North Carolina statute, now Sec. 
55-38, Gen. Stats. 1943, has been upheld 
in Lunceford v. Commercial Travelers 
Mutual Accident Association, 129 S. E. 
805. 


domestic corporations 


CALIFORNIA 


Company incorporated under special provisions to 
maintain an athletic club, ruled to have power to 
issue bonds secured by deed of trust. 


Appellant was incorporated under Title 
XII of Part IV, Division I of the Civil 
Code—“Religious, Social and Benevo- 
lent Corporations”—for the purpose of 
maintaining an athletic club for women. 
It had proceeded under Section 598, 
Civil Code to Obtain Superior Court 
authority to borrow money and issue 
bonds secured by a deed of trust on 
real property it owned. Its purpose 
in initiating this litigation was to se- 
cure an adjudication that the real prop- 
erty was free and clear of the deed of 
trust, contending that the bonds se- 


cured thereby were unauthorized by 
law. 

The District Court of Appeal, First 
District, Division 2, California, upheld 
the validity of the bond issue and the 
deed of trust, after an examination of 
the pertinent statutes and decisions in 
effect at the time of their creation, there 
being no existing restriction as to the 
type or kind of security and no pro- 
hibition against the issuing of bonds 
by the company. 

Women’s Athletic Club of San Fran- 
cisco v. Anglo California National Bank 
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of San Francisco, 222 P. 2d 675. Morgan 
J. Doyle, J. Joseph Sullivan of San 
Francisco, for appellant. McKinstry, 


DELAWARE 


Haber & Coombes of San Francisco, 
for respondent. 


Recovery denied in suit against corporation for its 

conversion of plaintiff’s stock, by reason of its issu- 

ance of new certificate at request of plaintiff’s nomi- 

nee because of alleged theft of old certificate, where 

time between issuance of new certificate and plain- 

tiff’s demand exceeded three years provided in statute 
of limitations. 


A certificate for 90 shares of a Dela- 
ware company which plaintiff pur- 
chased in 1929, registered on the books 
of the company in a brokerage firm’s 
name, remained so registered until after 
the merger of the corporation with an- 
other company in 1936. At some time 
prior to the merger, the certificate was 
stolen from the brokerage firm. Upon 
receiving notice of the merger, that firm 
took steps to secure from the original 
company a new certificate replacing 
that stolen, which it exchanged, in ac- 
cordance with the merger agreement, 
for 90 shares of the defendant, the 
merged company. Subsequently, plain- 
tiff asked defendant to issue a new cer- 
tificate to him or to pay him the value 
of the shares and, upon its refusal, 
plaintiff instituted this suit in 1949 for 


MICHIGAN 


conversion of the stock, thirteen years 
after the merger. 


The Superior Court of Delaware, 
New Castle, concluded that there was 
a conversion of plaintiff’s stock, which 
took place in 1936, since there was then 
a denial of the rights of the plaintiff. 
Recovery was however, denied, as the 
period between the conversion and de- 
mand exceeded the three years allowed 
by the statute of limitations and it was 
held that the suit was barred by the 
statute of limitations. 

Mastellone v. Argo Oil Corporation, 
76 A. 2d 118. Arthur G. Logan and 
Samuel R. Russell of Wilmington, for 
the plaintiff. Daniel F. Wolcott, for- 
merly of Southerland, Berl & Potter, 
of Wilmington, for the defendant. (Ap- 
pealed to Delaware Supreme Court.) 


Holder of preferred stock subject to redemption on 

fixed date, on which there were accrued and unpaid 

dividends, ruled to have a vested property right, 

which was not to be divested by charter amendment, 

or by reorganization which was not effected in good 
faith. 


Plaintiff was the owner of 250 shares 
of 7% cumulative preferred stock of a 
Michigan company, of the par value of 


$10 each, on which there were accrued 
and unpaid dividends. An amendment 
to the certificate of incorporation was 
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filed several years after plaintiff ac- 
quired her stock. This made the then- 
outstanding preferred stock, including 
that owned by plaintiff, noncumulative 
as to future dividends and cancelled 
the then-accrued and unpaid dividends 
thereon by providing for the issuance 
to preferred shareholders, in lieu of 
such accrued and unpaid dividends, of 
one share of new $l-par-value common 
stock for each share of preferred stock 
held by them. Plaintiff did not con- 
sent to this amendment. 


Subsequently, all of the assets of 
the company were sold to a newly 
formed corporation, which assumed all 
liabilities, except capital stock liabili- 
ties of the plaintiff’s corporation. In 
this reorganization, provison was made 
for the ultimate dissolution of plain- 
tiff’s company, and for an exchange by 
the old company of preferred and com- 
mon stock of the new corporation on 
a share-for-share basis. Plaintiff then 
sued to recover the par value of her 
7% cumulative preferred stock in the 
old company and accrued and unpaid 
dividends thereon, plus interest. 


The United States District Court, W. 
D. Michigan, S. D., in determining 
plaintiff’s rights as a preferred stock- 
holder, noted that the amended articles 
of incorporation and by-laws of plain- 
tiff’s company, provided in part: “The 
preferred stock shall be subject to re- 
demption and shall be redeemed at par 
on the First day of October, 1949, and 
holders shall be entitled to a dividend 
of 7% per annum, payable quarterly, 
which shall be cumulative.” “These 
provisions,” observed the court, “clear- 
ly imposed upon the old company the 
contractual obligation to redeem plain- 
tiff’s preferred stock and pay her the 
par value thereof, plus accrued divi- 
dends on October 1, 1949.” Continuing, 
the court remarked: “Whatever the 
law of other jurisdictions may be as 
to the power of majority stockholders 


to materially change the contract rights 
of minority. stockholders, the law of 
Michigan is well established that a 
Michigan corporation may not, through 
action by a majority of its stockhold- 
ers, take away from its minority stock- 
holders vested or accruing property 
rights without the consent of the mi- 
nority.” “Plaintiff’s right to receive the 
par value of her preferred stock, to- 
gether with accrued and unpaid divi- 
dends, on October 1, 1949, was a valu- 
able vested property right, and the 
power of the old company to amend its 
articles of incorporation did not in- 
clude the power to repudiate its con- 
tractual obligation to plaintiff without 
her consent. The court concludes that 
the old company could not, and did 
not, by the amendment of its articles 
of incorporation in 1936, change or cut 
off plaintiff’s right to receive accrued 
and unpaid dividends on her preferred 
stock on October 1, 1949.” 


After considering the effect of the 
sale of the assets of the plaintiff’s com- 
pany to the new company on plain- 
tiff’s rights as a preferred stockholder, 
the court concluded “that the pur- 
ported sale of assets by the old com- 
pany to the new company in 1949 was 
not a good-faith sale, but was a sham 
and an attempted legal subterfuge, the 
primary and motivating purpose of 
which was to permit the old company 
to escape its obligation to redeem its 
preferred stock on October 1, 1949, and 
to postpone the redemption rights of 
plaintiff and other preferred stock- 
holders for a period of 20 years.” The 
court ruled that plaintiff was legally 
entitled to recovery. 


Weckler v. Valley City Milling Co. et 
al., 93 F. Supp. 444. Harrington, Waer, 
Cary & Servaas and Oscar E. Waer of 
Grand Rapids, for plaintiff. Warner, 
Norcross & Judd and David A. Warner 
and Conrad E. Thornquist, of Grand 
Rapids, for defendants. 
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NEW HAMPSHIRE 


Ownership of less than 20% of stock of company 

holding majority voting stock of public utility com- 

pany, ruled not to make a corporate owner an 
“affiliate,” under the statute, of the utility. 


“The question before us,” said the Su- 
preme Court of New Hampshire, ‘is 
whether on the facts stated the Gen- 
eral Electric Company is an affiliate of 
the Public Service Company of New 
Hampshire (hereinafter called the Com- 
pany) within the meaning of R. L., Ch. 
305, Sec. 1, subd. II(a) which reads as 
follows: “Affiliate” shall mean and in- 
clude the following: (a) Every person 
owning or holding directly or indirectly 
twenty per cent or more of the voting 
capital stock of a public utility.’ ” 


While the General Electric Company 
never held any stock in the Public 
Service Company of New Hampshire, 
it had in 1933 purchased more than 
20% of the voting capital stock of the 
New England Public Service Company, 
presently owning 28.07% in that stock 
of the latter company, which originally 
owned all of the voting capital stock of 
the Public Service Company of New 
Hampshire, and presently owned in 
excess of 50%. 


NEW JERSEY 


The court ruled that the General 
Electric Company was not to be con- 
sidered an “affiliate” under the statute 
of the Public Service Company of New 
Hampshire under the circumstances, 
since it had not owned, directly or in- 
directly, 20% of the voting capital 
stock of the corporation in question. 

Petition of Public Service Co., 75 A. 
2d 786. Thornton Lorimer and Francis 
E. Perkins of Concord, for State of 
New Hampshire. Sulloway, Piper, 
Jones, Hollis & Godfrey and Franklin 
Hollis of Concord, for Public Service 
of N. H. Eugene S. Daniell, Jr., of 
Franklin, for City of Franklin. Harry 
Carlson of Meriden, for Sullivan County 
Democratic Committee. Robert P. 
Bingham of Manchester, pro se. Tobey 
& Zellers of Concord, for New Hamp- 
shire Electric Cooperative, Inc. and 
White Mountain Power Co. 


Dissolution of corporation directed where conten- 
tions of stockholders resulted in a failure of manage- 
ment of company. 


“The plaintiffs, owners of one-half of 
the voting shares of the capital stock, 
seek in this proceeding to attain the 
dissolution of the defendant Trenton- 
New Brunswick Theatres Company, a 
corporation of the State of New Jersey, 
pursuant to the terms and provisions of 
R. S. 14:13-15. N. J. S. A.” The Supe- 
rior Court of New Jersey, Chancery 
Division, noted that hostilities between 
the stockholders had been manifested 
over a period of years by many in- 


stances of vigorously contested litiga- 
tion, and that efforts to alleviate the 
uncomfortable relationship between the 
discordant interests had been unsuc- 
cessful. There being a failure of man- 
agement within the terms of the stat- 
ute, the court indicated a judgment 
for the dissolution of the corporation 
would be entered unless some harmoni- 
ous solution was effectively formulated 
within fifteen days after the filing of its 
opinion. 
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RKO Theatres, Inc. et al v. Trenton- 
New Brunswick Theatres Co. et al., 74 
A. 2d 914. Joel Gross of Newark, for 
the plaintiffs. James D. Carpenter, 


preign corporations 


ALABAMA 


Samuel M. Coombs, Jr., (Carpenter, 
Gilmour & Dwyer, attorneys) of Jer- 
sey City, for the defendants. 


Unqualified corporation, which engaged in the in- 

stallation, rental and servicing of an electric sign, 

held to be doing intrastate business and required to 
be qualified in order to sue in state court. 


Plaintiff sued for the rents accrued un- 
der a written contract for the lease of 
an electric sign by the plaintiff to the 
defendant for a term of three years. 
The plaintiff, an unqualified foreign 
corporation, had installed a sign which 
was owned by it and had this sign serv- 
iced by two of its employees. The sign 
was removable and title to it remained 
in the plaintiff. 


The Supreme Court of Alabama, re- 
versing the Circuit Court of Montgom- 
ery County, held that plaintiff cou!d 
not maintain this action, since it was 


ILLINOIS 


not qualified to do business in Alabama. 
The court concluded “that the act of 
installing, maintaining and keeping the 
sign in repair and the removal thereof 
was the transaction of local business, 
in violation of the Constitution and the 
statutes of this state.” 


Cadden-Allen, Inc. v. Trans-Lux News 
Sign Corporation, 48 So. 2d 428. John 
R. Matthews, Jr., Fred S. Ball, Jr., and 
Ball & Ball, of Montgomery, for ap- 
pellant. Jack Crenshaw, of Montgom- 
ery, for appellee. 


Foreign corporation, whose certificate of authority to 
do business in Illinois was revoked, held not subject 
to service of process after revocation of the certifi- 
cate, on a cause of action arising outside the state. 


Plaintiff brought an action to recover 
damages for wrongful death as the 
result of injuries sustained in a crash 
of an airplane in Utah, owned and 
operated by the defendant United Air 
Lines. Douglas Aircraft Company was 


joined as a co-defendant, since plain- 
tiff alleged that it had negligently 
manufactured the airplane. Douglas 
Aircraft Company appeared specially 
for the purpose of vacating the service 
of process upon it, since it was not, at 
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the time of service, doing business in 
Illinois. Douglas Aircraft Company 
had obtained, in 1942, a certificate of 
authority to transact business in Illinois 
and had designated an agent for service 
of process. In April, 1946, Douglas Air- 
craft Company informally withdrew from 
Illinois and did not subsequently trans- 
act any business there. However, the 
company did not obtain a certificate of 
withdrawal. On April 1, 1948, several 
months prior to the service of the sum- 
mons, the Secretary of State of Illinois 
revoked Douglas Aircraft Company’s 
certificate of authority to do business 
as a foreign corporation, since it had 
failed to pay franchise taxes and the 
company had not transacted business 
within the state for a period of one 
year. 


The United States Court of Appeals, 
Seventh Circuit, affirmed a decision of 


NEW YORK 


the lower court setting aside the ser- 
vice of process. The court held “that 
in the case of any foreign corporation 
whose authority to transact business 
in Illinois has been terminated, irre- 
spective of whether the termination 
was effected by issuance of a certificate 
of withdrawal or by revocation of its 
certificate of authority, the corporation 
remains, under the Act, subject to ser- 
vice of process in Illinois in only such 
cases as had their origin in Illinois dur- 
ing the period in which the corporation 
was licensed to do business there.” 
Munch v. United Air Lines, Inc. et al., 
184 F. 2d 630. Thomas J. Finnegan, 
of Chicago, Ill., for appellant. William 
H. Schrader, Paul H. Heineke, Clar- 
ence R. Conklin, David Jacker, Charles 
M. Rush and John M. O’Connor, Jr., 
of Chicago; William H. Symmes of 
Chicago, of counsel, for appellees. 


Service of process upon Delaware parent and an Ohio 

subsidiary in New York Federal court action, by 

serving officer of a New York subsidiary of Dela- 

ware company, quashed where neither foreign corpo- 
ration did business in New York. 


Defendants included an Ohio company 
and its parent Delaware company, which 
moved to have service of process upon 
them in the United States District 
Court, E. D. New York, quashed. 
Service was made upon an officer of a 
New York subsidiary of the defendant 
Delaware parent corporation. This sub- 
sidiary was not a defendant and the 
officer served had no contacts with the 
_ Ohio subsidiary or the parent Dela- 
ware company. 

The court observed: “There is no 
contradiction of the facts asserted in 
the moving affidavits which establish 
that neither defendant is incorporated 
in or qualified to do business or is ac- 
tually doing business in New York.” 


The sole reliance in the effort to up- 
hold service appeared to be that the 
Ohio company and the New York com- 
pany were wholly owned subsidiaries 
of the Delaware parent company. The 
court noted the general rule applied in 
New York “that a foreign corporation 
must be doing business in the state to 
render it amenable to process,” and 
granted the motions to quash the re- 
turn of service of summons, calling at- 
tention to a New York ruling that busi- 
ness conducted through a subsidiary 
does not necessarily subject the parent 
corporation to the jurisdiction of the 
courts of the state if the subsidiary is 
an independent agency. 
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“Why doesn’t C T dig into its ‘storehouse 
of information’ on corporation matters and 


prepare a chart covering the requirements 
of all states on incorporation and qualifica- 
tion? I know from experience that you have 


the information at your finger tips. Why 
not make it available to attorneys in easy- 
to-refer-to form?” 


We replied: 





RT 


On the surface, a chart such as you suggest in your 
letter of SM, 1951, is a wonderful idea. But if you 
will dig into it with me I believe you will agree it's too 
dangerous. 

True enough, C T has information on the incorporation- 
qualification requirements of all states (and Canadian 
provinces, U. S. territories and possessions, I might add) at 
its fingertips. It would be a comparatively simple matter to 
transpose that information into chart form — listing all the 
details in which attorneys would be interested. How much 
confidence, however, could you place in such a chart a month 
from now? Six months from now? 

Only 12 state legislatures were in session during 1950 
yet a chart printed a year ago would be inaccurate in a score of 
ways. With 44 state legislatures scheduled to convene this 
year a deluge of changes can be expected - some of prime 
importance. (In Maryland, just to cite one quick example, there 
is the possibility that the legislature may adopt a completely 
new corporation act.) I believe it safe to say that a chart 
printed now would be unreliable almost before the printer's 
ink dried. 

When we supply information to attorneys we want it to 
be as correct as human ability will permit. We want the 
information to be as fresh as the minute the attorney has use 
for it. A post card, a letter or a phone call to the nearest 
C T office is, I'm sure you will agree, much less costly than 
the trouble and loss of time that might result from depending 
upon a static, and therefore unreliable, chart. 


Yours truly, 
THE CORPORATION TRUST COMPANY 
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Sullivan v. Kilgore Mfg. Co. et al.,* 
93 F. Supp. 511. David M. Fink of New 
York City for plaintiff; Herman B. 
Gerringer of New York City, of coun- 
sel. McNutt, Scoll, Longcope, Proctor 
& Lee, New York City, for defendant, 


TEXAS 


Kilgore Mfg. Co.; Edwin Longcope, 
Edmund W. Lee and Robert W. 
Obrecht of New York City, of counsel. 


*The full text of this opinion is 
printed in the State Tax Reporter, New 
York, page 12,275. 


Purchase by New York company in New York, of 

trade acceptances payable in Texas, arising out of 

transaction involving shipment of goods into Texas 

by seller of acceptances, ruled not to be “doing busi- 

ness” by New York company so as to require it to be 
qualified in Texas. 


A New York corporation was held not 
to be “doing business” in Texas so as 
to be required to be qualified as a for- 
eign corporation so as to be in a posi- 
tion to maintain suit in the state courts, 
under the following circumstances, by 
the Court of Civil Appeals of Texas, 
Texarkana: 


This corporation had never had a 
representative, agent or employee in 
Texas and had never solicited business 
in the state. It had, at its office in 
New York City, purchased from an- 
other company, three trade acceptances. 
These were made payable to the seller 
of the acceptances at the Texarkana 
National Bank in Texarkana, Texas, 
and were drawn upon and accepted by 
the defendants in Texarkana. The 


transaction which gave rise to the ac- 
ceptances was the purchase of goods 
by the defendants from the company 
which sold them to the unlicensed New 
York corporation in New York City, 
the goods having been shipped from 
out of Texas to the defendants in 
Texas. A judgment of the trial court, 
permitting the New York corporation 
to maintain suit, was affirmed. 


Leake v. Equitable Discount Corpora- 
tion,* 234 S. W. 2d 114. Norman C. 
Russell of Texarkana, for appellants. 
Harkness & Friedman of Texarkana, 
for appellee. 


*The full text of this opinion is 
printed in the State Tax Reporter, 
Texas, page 10,128. 





MASSACHUSETTS 


Where Delaware corporation which had paid excise 

tax was consolidated with another Delaware com- 

pany, resulting corporation ruled entitled to prose- 
cute appeal for abatement of the excise tax. 


A Delaware corporation, operating a 
factory in Massachusetts, filed an ap- 
plication for abatement of its excise 
tax for 1948, with the Commissioner of 
Corporations and Taxation on Novem- 
ber 19, 1948. On December 18 of that 
year this Delaware company was con- 
solidated under Delaware law with an- 
other Delaware company, the resulting 
corporation being the appellant. On 
March 4, 1949, the Commissioner di- 
rected a notice to the taxpayer first 
mentioned of his decision granting an 
abatement in part only. Shortly after- 
ward, the consolidated corporation, the 
appellant, filed an appeal to the Appel- 
late Tax Board. The Commissioner 
moved to dismiss the appeal on the 
ground that appellant was not a “party 
aggrieved” by the assessment against 
the original taxpayer, or by the refusal 
of the Commissioner to abate that as- 
sessment. The board allowed the mo- 
tion and the consolidated corporation 
appealed to the Supreme Judicial Court, 
which ruled that the Board erroneously 
dismissed the appeal. 


The court examined the Delaware 
law in order to determine the status of 
appellant and concluded that, so far as 
the recovery of a tax wrongly assessed 
was concerned, the appellant—the con- 
solidated corporation—was the original 
taxpayer corporation under another 
name, and the appeal to the Board 
stood in no different position than as 
if there had been nothing more than 
a change of name under Delaware law. 
Appellant was, therefore, ruled entitled 
to prosecute its appeal before the 
Board. 


Aspinook Corporation, Successor, ete. 
v. Commissioner of Corporations and 
Taxation.* 94 N. E. 2d 366. H. B. Hol- 
land and A. H. Cox of Boston, for ap- 
pellant. F. E. Kelly, Attorney General, 
H. William Radovsky, Asst. Atty. 
General, for appellee. 


*The full text of this opinion is 
printed in the State Tax Reporter, 
Massachusetts, page 1345. 





Measures introduced in the State Legislatures include the following: 


Arkansas—H. B. 30 would provide access of foreign taxing authorities to 
Arkansas courts on a reciprocal basis. 


Georgia—A 3% sales tax on virtually all retail sales to consumers is 
sought by H. B. 2. 


Maryland —S. B. No. 26 proposes a complete revision of the Maryland 
Corporation Law. 


Massachusetts—H. B. 1712 would impose an annual tax of $1,000 on each 
store or place of business conducted by a chain store organization. 


Michigan —The maximum limit of $50,000 on the corporation franchise tax 
is proposed to be removed by H. B. 23. 


Oregon —H _ B. 25 would levy a sales and use tax at a rate of 2%. S. B. 
89 would reduce the rate of the corporation excise tax to 6% for the taxable 
years beginning after December 31, 1950, would permit personal property taxes 
as a deduction rather than as a partial offset and would allow the deduction of 
Federal income taxes. 


Tennessee—No deduction would be allowed for Federal taxes when com- 
puting net earnings for excise tax purposes. (H. B. 124 and S. B. 88.) 


Texas—S. B. 7 would permit the creation of Texas corporations to furnish 
the statutory agent upon whom process may be served for the receipt of com- 
munications and notices, and for the performance of other lawful acts, and to 
maintain registered offices for corporations and other organizations, domestic and 
foreign, and for individuals. 


Wisconsin—S. B. 43 provides for the expiration of the privilege dividend 
tax on January 1, 1952. 
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sppealed to the 
supreme court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


CONNECTICUT. Docket No. 132. Spector Motor Service, Inc. v. O’Con- 
nor, 181 F. 2d 150. (The Corporation Journal, May, 1950, page 153.) State franchise 
tax liability—qualified interstate trucking corporation—interstate commerce. 
Petition for writ of certiorari filed, June 15, 1950. Certiorari granted, October 9, 
1950. (71 S. Ct. 49.) Argued, November 29 and 30, 1950. Dennis P. O’Connor 
substituted as defendant, November 30, 1950. January 2, 1951: “This case is 
ordered restored to the docket for reargument.” Reargued January 10, 1951. 


GEORGIA. Docket No. 4. Georgia Railroad & Banking Company v. 
Redwine, United States District Court, Northern District of Georgia, July 29, 
1949. (The Corporation Journal, February, 1950, page 92.) Property tax 
exemption—suit against state in Federal Court. Appeal filed, November 12, 1949, 
Jurisdiction noted, December 5, 1949. February 20, 1950: “Per curiam: Inasmuch 
as the Attorney General of Georgia stated at the bar of this Court that plain, 
speedy and efficient State remedies were available to appellant, the cause is 
ordered continued for such period as will enable appellant with all convenient 
speed to assert such remedies.” (70 S. Ct. 472.) 


ILLINOIS. Docket No. 133. Norton Co. v. Department of Revenue, 405 Ill. 
314, 90 N. E. 2d 737. (The Corporation Journal, April, 1950, page 128.) State 
Retailer’s Occupation (Sales) Tax—interstate shipments into Illinois. Petition 
for writ of certiorari filed, June 15, 1950. Certiorari granted, October 9, 1950, 
(71 S. Ct. 49.) Argued, December 6, 1950. 


NEW JERSEY. Docket No. 384. State of New Jersey v. Standard Oil Co., 
74 A. 2d 565. (The Corporation Journal, October, 1950, page 186.) Personal 


property—corporations—escheat. Appeal filed, October 25, 1950. Probable juris- 
diction noted, December 4, 1950. (71 S. Ct. 239.) 


* Data compiled from CCH U. S. Supreme Court Bulletin, 1950-1951. 





ations and rulings 


Arizona—A foreign corporation is “doing business” when it maintains 
stocks of its products in public warehouses in Arizona for delivery to its factors 
in Arizona and neighboring states, and also delivers from the warehouse to cus- 
tomers direct in Arizona and neighboring states on orders taken by traveling 
salesmen subject to acceptance by an out-of-state office. (Opinion of the Attorney 


General to the Arizona Corporation Commission, State Tax Reporter, Arizona, 
§ 2-012.65.) 


Georgia—For income tax purposes, a corporation may be considered not 
to be doing business in Georgia if it engages only in isolated or occasional 
activities, which are incidental to the corporation’s income-producing activities 
conducted elsewhere, or incidental to a transaction consummated elsewhere. 
(Regulation, Sec. 92-3113, State Revenue Commissioner, State Tax Reporter, 
Georgia, J 14-459.) 


Indiana—The State may impose the gross income tax upon sales by vendors 
to the Federal Government’s regular departments or to its emergency agencies. 
(Opinion of the Attorney General to the Gross Income Tax Division, State Tax 
Reporter, Indiana, J 15-041.) 


Kentucky —A municipality is without power to exact license fees from 
agents engaged in interstate commerce or dealing in goods which are subjects of 
interstate commerce at the time of the imposition of the tax. However, in the 
exercise of police power, cities may by license ordinance regulate any trade, occu- 
pation, calling or business, whose unrestrained pursuit might injuriously affect 
the public health, safety, morals, comfort or welfare, or might result in fraud 
or imposition on the public. A regulatory ordinance is not rendered invalid by 
the fact that it may affect incidentally the exercise of some right guaranteed 
by the constitution or put a limitation upon interstate commerce. (Opinion of the 
Attorney General, State Tax Reporter, Kentucky, { 30-011.) 


The Secretary of State must accept for recordation in his office, the articles 
of a foreign corporation when certified by the officer of the state in whose 
office the articles are required to be recorded, and the same is true if the articles 
are required by a United States officer. However, if the articles are recorded 
in the office of a foreign nation, the officer who is the keeper of the record 
must certify such articles under his seal, and in addition thereto, there must 
be an attestation by the Consul, Charge d’affaires or Minister of the United 
States residing within the territory of that foreign country. The Secretary of 
State of Kentucky must require a filing fee of $25 and a recording fee of $10 
before he files and records the articles of incorporation in his office. (Opinion 
of the Attorney General, State Tax Reporter, Kentucky, J .012.) 


Louisiana —A city cannot collect a $50 license tax from companies drilling 


oil wells, since there is no such tax imposed for state purposes. (Opinion of the* 
Attorney General, State Tax Reporter, Louisiana, { 30-023.27.) 
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This Calendar does not purport to be a complete calendar of all matters requiring atten- 

tion by corporations in any given state. It is a condensed calendar of the more important 

requirements covered by the State Report and Tax Bulletins of The Corporation Trust 

Company. Attorneys interested in being furnished with timely and complete information 

regarding all state requirements in any one or more states, including information regarding 

forms, practices and rulings, may obtain details from any office of The Corporation Trust 
Company or C T Corporation System. 


Alabama—Annual Franchise Tax Return due between January 1 and March 
15.—Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 
Annual Franchise Tax due April 1, but may be paid without penalty 
until April 30.—Domestic and Foreign Corporations. 


Alaska —Income Tax Return due on or before March 15.—Domestic and 
Foreign Corporations. ; 


Arizona —Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 
Annual Statement of Mining Companies due between January 1 and 


April 1—Domestic and Foreign Corporations engaged in mining of any 
kind. 


California—Franchise (Income) Tax Return and Payment of one-half of tax 
due on or before March 15.—Domestic and Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or before 
April 30.—Domestic and Foreign Corporations. 


Colorado—Annual Report due on or before March 15—Domestic and Foreign 
Corporations. 

Income Tax Return due on or before April 15.—Domestic and Foreign 
Corporations. 

Annual License Tax due on or before May 1.—Domestic and Foreign 
Corporations. 


Connecticut—Income Tax Return due on or before April 1—Domestic and 
Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or before 
April 30—Domestic and Foreign Corporations. 


Delaware —Returns of Information at the source due on or before April 30.— 
Domestic and Foreign Corporations making certain payments of salaries, 
dividends, interest or other income to citizens or residents of Delaware 
during 1950. 

Annual Franchise Tax due after April 1 and before July 1—Domestic 
Corporations. 


District of Columbia—Franchise (Income) Tax Return due on or before 
April 15——Domestic and Foreign Corporations. 


297 





THE CORPORATION JOURNAL 


Georgia —Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 
Intangible Property Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 


Idaho —Income Tax Return and Returns of Information at the source due on or 
before March 15.—Domestic and Foreign Corporations. 


Indiana—Quarterly Gross Income Tax Return and Payment due on or before 
April 30.—Domestic and Foreign Corporations. 


lowa—Income Tax Return and Returns of Information at the source due on or 
before March 31.—Domestic and Foreign Corporations. 
Return of Taxes withheld at the source due on or before March 31.— 
Domestic and Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or before 
April 20.—Domestic and Foreign Corporations. 


Kansas—Annual Report and Franchise Tax due on or before March 31.— 
Domestic and Foreign Corporations. 
Income Tax Return due on or before April 15.—Domestic and Foreign 
Corporations. : 


Kentucky —Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 
List of Resident Stockholders and Bondholders due on or before 
March 15.—Domestic and Foreign Corporations. 
Income Tax and Corporation License Tax Return due on or before 
April 15—Domestic and Foreign Corporations. 


Maryland —Annual Report (Personal Property Return) due on or before 

April 15——Domestic Corporations. 

Franchise Tax Report and Franchise Tax due on or before April 15.— 
Domestic Corporations. 

Income Tax Return due on or before April 15.—Domestic and Foreign 
Corporations. 

Annual Report (Personal Property Return) and Filing Fee due on or 
before April 15.—Foreign Corporations. 


Massachusetts —Excise Tax Return due on or before April 10.—Domestic and 
Foreign Corporations. 


Michigan —Intangible Personal Property Tax Return due on or before March 
31.—Domestic and Foreign Corporations. 


Minnesota—Income Tax Return due on or before March 15.—Domestic and 
Foreign Corporations. 


Annual Report due between January 1 and April 1—Foreign Corpo- 
rations. 


Mississippi —Income Tax Return due on or before March 15.—Domestic and 
Foreign Corporations. 
Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 
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Missouri—Income Tax Return due on or before March 31—Domestic and 
Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or before 
April 15.—Domestic and Foreign Corporations. 


Montana—Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 
Annual Return of Net Income due on or before March 31.—Domestic 
and Foreign Corporations. 
Annual Statement due within two months from April 1.—Foreign 
Corporations. 


Nebraska—Statement to Tax Commissioner due on or before March 10.— 
Foreign Corporations. 


Nevada —Annual Statement of Business due not later than month of March.— 
Foreign Corporations. 


New Hampshire —Annual Return due on or before April 1—Domestic and 
Foreign Corporations. 


New Jersey —Annual Franchise Tax Return and Tax due on or before April 
15.—Domestic and Foreign Corporations. 


New Mexico —Franchise Tax Return due on or before March 15.—Domestic 

and Foreign Corporations. 

Returns of Information at the source due on or before April 1.— 
Domestic and Foreign Corporations. 

Income Tax Returns due on or before April 15—Domestic and Foreign 
Corporations. 

Franchise Tax due on or before May 1—Domestic and Foreign Corpo- 
rations. 


New York —Annual Franchise (Income) Tax Return (Form 3 CT, Article 9A, 
Tax Law), due on or before May 15, together with one-half of tax— 
Domestic and Foreign Business Corporations, Holding Companies and 
Investment Trusts. 


North Carolina—Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 
Intangible Property Tax Return due on or before March 15.—Do- 
mestic and Foreign Corporations. 


North Dakota —Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or before 
April 20.—Domestic and Foreign Corporations. 
Annual Report due between January 1 and April 1—Foreign Corpo- 
rations. 


Ohio—Annual Franchise Tax Report due between January 1 and March 31.— 
Domestic and Foreign Corporations. ; 
Annual Statement of Proportion of Capital Stock due between January 
1 and March 31.—Foreign Corporations. 


Oklahoma —lIncome Tax Return due on or before March 15.—Domestic and 
Foreign Corporations. 
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Oregon —Excise (Income) Tax Return due on or before April 15.—Domest 
and Foreign Corporations. 


Pennsylvania —Capital Stock Tax Report and Tax and Corporate Loans ™ 
Report and Tax due on or before March 15.—Domestic Corporations. 
Franchise Tax Report and Tax and Corporate Loans Tax Report 
and Tax due on or before March 15.—Foreign Corporations. 4 
Bonus Tax Report due on or before March 15.—Domestic Corpo- 7 

rations. 
Bonus Report due on or before March 15.—Foreign Corporations. 
Income Tax Return due on or before April 15—Domestic and Foreign 
Corporations. 


Rhode Island —Business Corporation Tax Return and Tax due on or before : 
May 1.—Domestic and Foreign Corporations. ’ 
Semi-Annual Report to Division of Industrial Inepection due in Aprif j 

and October.—Domestic and Foreign Corporations employing five or more 
persons in Rhode Island. ; 


South Carolina—Income Tax Return due on or before March 15.—Domesti¢ 7 
and Foreign Corporations. 4 
Returns of Information at the source due on or before March 15.— § 

Domestic and Foreign Corporations. 


South Dakota —Quarterly Retail Sales Tax Return and Payment due on or ; 
before April 15.—Domestic and Foreign Corporations. : 


Texas —Annual Franchise Tax Report due between January 1 and March 15.— q 
Domestic and Foreign Corporations. a 


Annual Franchise Tax due on or before May 1—Domestic and Foreign © 
Corporations. 


United States—Income Tax Return due on or before March 15.—Domestic | 


Corporations and Foreign Corporations having an office or place of busi- ™ 
ness in the United States. 


Utah —Income (Franchise) Tax Return due on or before March 15.—Domestic 4 
and Foreign Corporations. : 


Vermont—Extension of Certificate of Authority due on or before April 1.—~ 
Foreign Corporations. 


Virginia —Income Tax Return due on or before April 15—Domestic and ¥ 
Foreign Corporations. 


West Virginia —Annual License Tax Report due in April—Foreign Corpo- : 
rations. e 
Quarterly Business and Occupation (Gross Sales) Tax Return and © 

Payment due on or before April 30—Domestic and Foreign Corporations. 7 


Wisconsin —Income Tax Return and Returns of Information at the soureé © 
due on or before March 15.—Domestic and Foreign Corporations. 
Privilege Dividend Return and Tax due on or before March 15.— 
Domestic and Foreign Corporations. 
Annual Report due between January 1 and April 1—Domestic and ~ 
Foreign Corporations. 4 
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Dar entary literature 


In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pampblets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


Corporate Tightrope Walking. An informal presentation of recent developments 
affecting corporations carrying on business in interstate commerce— 
developments corporation officers and attorneys will want to watch 
carefully. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter provisions 
which suit well enough at time of organization may be handicaps for the 
corporation in later life—some measures to avoid them that a lawyer 
may help his client to take. 


Some Contracts Have False Teeth. Interesting case-histories showing advisability 
of getting lawyer’s advice before contracting for work outside home 
state, even for federal government. 


Delaware Corporations (1949 Edition). Presents in convenient form a digest of 
the Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of 
the statutory requirements, procedure and costs of incorporation. 


| What Constitutes Doing Business. (Revised to March 1, 1948.) A 187-page book 
containing brief digests of decisions selected from those in the various 
states as indicating what is construed in each state as “doing business.” 


| What Does a Transfer Agent Do? This illustrated pamphlet gives the high spots 
of a transfer agent’s services in 3 minutes reading time, with explanatory 
text if you want to read further. Of value to small as well as large 
corporations. 


| More Sales with Spot Stocks. Advantages found by many manufacturers in 
E carrying spot stocks at strategic shipping points—and preliminary stat- 
utory measures necessary to protect corporate status. 


| When a Corporation Is P. W.O.L. A simple explanation of the reasons for and 
purposes of the foreign corporation laws of the various states, and 
illustrations of when and how a corporation makes itself amenable to 
them. Of interest both to attorneys and to corporation officials. 


| We’ve Always Got Along This Way. A 24-page pamphlet of cases in various 
states in which corporation officials who had thought they were getting 
along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar cases, show- 
ing how corporations qualified as foreign in any state and utilizing their 
business employes as statutory representatives are sometimes left defense- 
less in personal damage and other suits. 
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